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Dear Supervisors:

ISSUANCE AND SALE OF
2012-13 TAX AND REVENUE ANTICIPATION NOTES
(ALL DISTRICTS) (3 VOTES)

SUBJECT

The Treasurer and Tax Collector is requesting authorization from your Board to issue Tax and
Revenue Anticipation Notes (TRANS) to meet the Fiscal Year 2012-13 cash flow needs of the
County General Fund. This short-term borrowing program enables the County to effectively manage
its expenditure requirements and greatly reduces the need for internal borrowing. With respect to
the 2012-13 TRANS, we are requesting authorization for a maximum issuance not to exceed
$1,100,000,000.

IT IS RECOMMENDED THAT YOUR BOARD:

Adopt the Resolution authorizing the issuance and sale of the 2012-13 Tax and Revenue
Anticipation Notes in an aggregate principal amount not to exceed $1,100,000,000.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Adoption of the attached Resolution will authorize the issuance of the 2012-13 TRANs and the
execution and delivery of all related financing documents. Since 1977, the County has annually
issued tax-exempt TRANS in connection with its cash management program for the upcoming fiscal
year. This short-term borrowing program is necessary given that the County receives certain
revenues, such as property taxes, on an uneven basis throughout the fiscal year. The proceeds
generated from the issuance of TRANs are maintained in a separate fund by the Auditor-Controller
and transferred on a periodic basis to meet the expenditure needs of the County General Fund. This
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process serves to both reduce the County’s need for internal borrowing and enhance the earnings of
the County Treasury Pool.

As a result of improving cash flow trends, the requested authorization for the 2012-13 TRANSsS
reflects a $200,000,000 decrease from the $1,300,000,000 issued in Fiscal Year 2011-12. Asin
prior years, the final par amount of the 2012-13 TRANSs will be adjusted to meet the projected cash
flow needs of the County and to ensure compliance with Federal regulations for tax-exempt
financings.

Implementation of Strategic Plan Goals

This action supports the County’s Strategic Plan Goal #2: Fiscal Sustainability by providing sufficient
financial resources to help meet the Fiscal Year 2012-13 cash flow requirements of the County
General Fund.

FISCAL IMPACT/FINANCING

The borrowing cost of the 2012-13 TRANS is dependent on market conditions at the time of the sale.
The Resolution provides that the price and interest rate on the TRANs shall not result in a true
interest cost that exceeds three percent (3%). However, the actual cost of borrowing is expected to
be significantly lower and may result in a true interest cost below one half of one percent (0.5%).

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Given our current view of the municipal note market, we expect the 2012-13 TRANS to be sold as
fixed-rate notes with multiple maturity dates of one year or less. The final structure of the TRANs will
be determined at the time of pricing, which is currently scheduled for early June. Proceeds from the
sale of the 2012-13 TRANS are expected to be available to the County on July 2, 2012.

Consistent with the County’s practice in recent years, the Treasurer and Tax Collector is
recommending a negotiated sale of the 2012-13 TRANs. Based on the results of a competitive bid
process, the Treasurer and Tax Collector selected Wells Fargo Bank, N.A. to be the senior
managing underwriter, and Barclays Capital Inc. and Morgan Stanley & Co. LLC to serve as co-
senior managers. Up to three (3) additional underwriting firms will be selected to participate in the
sale of the TRANSs once the final pricing date has been determined. Fulbright & Jaworski LLP will
serve as note counsel for this transaction.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The 2012-13 TRANS are issued as part of a cash management program, which has no direct impact
on current services.

CONCLUSION

Upon approval of this Resolution, it is requested that the Executive Officer-Clerk of the Board of
Supervisors return two originally executed copies of the adopted Resolution to the Treasurer and
Tax Collector (Office of Public Finance).
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Respectfully submitted,

MARK J. SALADINO
Treasurer and Tax Collector

MJS:GB:KC:pab
Pb/brdltr/2012-13
trans

Enclosures

c: Chief Executive Officer
County Counsel
Auditor-Controller
Fulbright & Jaworski LLP



RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF
LOS ANGELES, CALIFORNIA PROVIDING FOR THE
ISSUANCE AND SALE OF 2012-13 TAX AND REVENUE
ANTICIPATION NOTES IN AN AGGREGATE PRINCIPAL AMOUNT
NOT TO EXCEED $1,100,000,000

WHEREAS, the County of Los Angeles (the “County’), a political subdivision of the
State of California, requires funds for the purposes authorized by Section 53852 of the California
Government Code; and

WHEREAS, the County may borrow money pursuant to Article 7.6 of Chapter 4, Part 1,
Division 2, Title 5 of the California Government Code, being Sections 53850 through 53858,
inclusive, as amended (the “Act”), for the purposes authorized by Section 53852 of the Act, such
indebtedness to be represented by a note or notes of the County; and

WHEREAS, pursuant to the Act, such note or notes are to be issued pursuant to a
resolution of the Board of Supervisors of the County (the “Board”) and may be issued from time
to time as provided in such resolution; and

WHEREAS, the County has determined that it is necessary and in the best interests of
the County to authorize the borrowing of an amount not to exceed $1,100,000,000 with respect
to the County’s Fiscal Year 2012-13, such indebtedness to be evidenced by the 2012-13 Tax and
Revenue Anticipation Notes authorized hereby (the *“2012-13 TRANS”) in an aggregate
principal amount not to exceed the sum described above; and

WHEREAS, the unrestricted taxes, income, revenue, cash receipts and other moneys to
be received by the County during the Fiscal Year 2012-13 that will be available for the payment
of the 2012-13 TRANSs and all other notes issued by the County under the Act in such Fiscal
Year, and the interest thereon, are reasonably estimated to be in excess of $6,500,000,000.

NOW, THEREFORE, BE IT RESOLVED by the Board of Supervisors of the County
of Los Angeles as follows:

SECTION 1. This Resolution is adopted pursuant to the provisions of the Act
and other applicable laws.

SECTION 2. The 2012-13 TRANS are hereby authorized to be issued in one or
more series in an aggregate principal amount not to exceed $1,100,000,000. The 2012-13
TRANS shall mature on any date or dates not later than 13 months from their date of issuance, in
each case as shall be established by the Treasurer and Tax Collector of the County (the
“Treasurer”) and set forth in the Financing Certificate (herein defined). The form of Financing
Certificate on file with the Board and by this reference incorporated herein is hereby approved.
The Treasurer is hereby authorized for and in the name and on behalf of the County to execute
and deliver said Financing Certificate, substantially in the form on file with the Board, with such
changes therein as may be necessary or as he may approve, in his sole discretion, as being in the
best interests of the County, such approval to be evidenced conclusively by the execution and
delivery thereof (said Financing Certificate, as so executed and delivered, is referred to
hereinafter as the “Financing Certificate”). The Treasurer is empowered to implement the
fundamental policies established by this Resolution in a manner determined by the Treasurer to



be in the best interests of the County, after giving consideration to each of the following with
regard to the issuance of the 2012-13 TRANS: (i) market access; (ii) the costs to the County; and
(iii) the generation of sufficient proceeds, as contemplated by this Resolution. Without limiting
the foregoing, the Treasurer, subject to Section 5 hereof, may determine the maturity date or
dates and amount or amounts for any and each respective series of the 2012-13 TRANSs, and the
Treasurer is hereby authorized to make conforming changes reflecting such maturity or
maturities and amount or amounts to each of the documents approved by this Resolution,
including changes to the dates and amounts to be set aside hereunder and under the Financing
Certificate prior to the end of the fiscal year as the Treasurer determines are necessary or
appropriate. The terms and conditions as set forth (or incorporated therein by reference) in the
Financing Certificate, together with the terms and conditions of the 2012-13 TRANS set forth in
this Resolution, together with any authorized and approved supplements and amendments
thereto, if any, shall, upon the execution and delivery of the Financing Certificate, be the terms
and conditions of such 2012-13 TRANSs, as if all the terms and conditions were fully set forth in
this Resolution.

SECTION 3. In consideration of the purchase and acceptance of any and all of
the 2012-13 TRANSs authorized to be issued hereunder by those who shall hold the same from
time to time, this Resolution shall be deemed to be and shall constitute a contract between the
County and the holders thereof (the “Holders”). The pledge made in and the covenants and
agreements to be performed by and on behalf of the County set forth in this Resolution shall be
for the equal benefit, protection and security of the Holders of any and all of the 2012-13
TRAN:S, regardless of the maturity or maturities of the separate series of 2012-13 TRANS, shall
be of equal rank without preference, priority or distinction of any of the 2012-13 TRANS over
any other thereof, except as expressly provided in or permitted by the Financing Certificate.

SECTION 4. The 2012-13 TRANs may be subject to redemption as
determined by the Treasurer and provided for in the Financing Certificate.

SECTION 5. The Treasurer is authorized to negotiate the sale of the 2012-13
TRANS issued under this Resolution from time to time at such prices (not to exceed the
maximum interest rate permitted by law) as may be established by the Treasurer and set forth in
an agreement or agreements between the County and the initial purchasers of all or a portion of
the 2012-13 TRANS (each, a “Contract of Purchase”), substantially in the form submitted to
and considered at this meeting of the Board and by this reference incorporated herein; provided,
however, that the price and the interest rates for 2012-13 TRANSs of any series shall not result in
a true interest cost (taking into consideration all applicable contracts entered into pursuant to
Section 11 of this Resolution) to the County with respect to such series of 2012-13 TRANS that
exceeds 3% per annum. The Treasurer is further authorized to execute each Purchase Contract
and any other documents required to be executed pursuant to such Purchase Contract and to
deliver such documents in accordance with such Purchase Contract.

SECTION 6. The Treasurer is hereby authorized to prepare and distribute one
or more preliminary official statements in such form as the Treasurer or any of his respective
designees may approve, to persons who may be interested in the purchase of 2012-13 TRANSs of
any series. The form of preliminary official statement on file with the Board and by this
reference incorporated herein is hereby approved. The Treasurer and his respective designees
are and each of them acting alone is hereby authorized, for and in the name and on behalf of the
County, to approve one or more final official statements for the 2012-13 TRANs authorized
hereby, each in substantially the form of the respective preliminary official statement, with such
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insertions and changes therein as the Treasurer or any of his respective designees may require or
approve, in their discretion, as being in the best interests of the County, such approval to be
conclusively evidenced by the delivery of such official statement or official statements. The
Treasurer and any of his respective designees are hereby further authorized to execute and
deliver a certificate or other instrument deeming each preliminary official statement to be final as
of its respective date except for the omission of certain information as provided in and pursuant
to Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934, as amended.

SECTION 7. All or any portion of the 2012-13 TRANs may be sold with
credit enhancement (such as a letter of credit or policy of municipal bond insurance), if the
Treasurer determines that the savings and benefits to the County resulting from the purchase of
such credit enhancement exceed the cost thereof. The form, terms and conditions of each
instrument providing such credit enhancement or liquidity support shall be as approved by the
Treasurer.

SECTION 8. The Auditor-Controller of the County (the *“Auditor-
Controller”) is hereby directed to establish or cause to be established a “2012-13 TRANSs
Repayment Fund” (the *“2012-13 TRANs Repayment Fund”) and any additional subaccounts
therein that the Auditor-Controller deems necessary to effectuate the purposes of this Resolution.
As provided in the respective Financing Certificate and in the Act, the 2012-13 TRANS shall be
payable from the taxes, income, revenue, cash receipts and other moneys of the County
attributable solely to the County’s Fiscal Year 2012-13 and lawfully available for the payment of
the 2012-13 TRANSs and interest thereon. The Auditor-Controller is directed to deposit in the
2012-13 TRANs Repayment Fund, subject to the provisions set forth below, the following
amounts (calculated based on the maximum authorization established hereunder of
$1,100,000,000), such amounts being hereby pledged as provided in the Act and in the Financing
Certificate to the payment of the 2012-13 TRANS (the “Pledged Moneys™):

@) (1) the first $385,000,000 of unrestricted taxes, income, revenue,
cash receipts and other moneys attributable to the County’s Fiscal Year 2012-13
to be received by the County on and after December 2012, plus (2) an amount
equal to the interest that will accrue on the 2012-13 TRANS of any series;

(b) the first $330,000,000 of unrestricted taxes, income, revenue, cash
receipts and other moneys attributable to the County’s Fiscal Year 2012-13 to be
received by the County on and after January 2013;

() the first $110,000,000 of unrestricted taxes, income, revenue, cash
receipts and other moneys attributable to the County’s Fiscal Year 2012-13 to be
received by the County on and after February 2013;

(d) the first $55,000,000 of unrestricted taxes, income, revenue, cash
receipts and other moneys attributable to the County’s Fiscal Year 2012-13 to be
received by the County on and after March 2013; and

(e) the first $220,000,000 of unrestricted taxes, income, revenues, cash
receipts and other moneys attributable to the County’s Fiscal Year 2012-13 to be
received by the County on and after April 2013;



provided, however, that if less than $1,100,000,000 in aggregate principal amount of the 2012-13
TRANS are issued, then on the date of issuance of any series of 2012-13 TRANS, the set-aside
amounts referred to in clauses (a) through (e) above shall be reduced pro rata by an aggregate
amount equal to the difference between $1,1000,000,000 and the aggregate principal amount of
the 2012-13 TRANS actually issued (rounded up to the nearest one million dollars);

and provided further, that the forgoing set-asides of Pledged Revenues may be adjusted
by the terms of the Financing Certificate.

To the extent that any amounts actually received pursuant to clauses (a) through (e) above
are less than the amount designated for each such deposit, the Auditor-Controller shall deposit
into the 2012-13 TRANs Repayment Fund additional amounts from any other moneys of the
County available therefor. To the extent a 2012-13 TRAN of any series is not paid from the
Pledged Moneys, such 2012-13 TRANSs shall be paid with the interest thereon from any other
moneys of the County available therefor. As provided in the Act, the 2012-13 TRANSs and the
interest thereon are a valid lien and charge against and are payable from the first moneys
received by the County from such Pledged Moneys at their stated maturity. The Pledged
Moneys, which may be invested in Permitted Investments (as defined in the Financing
Certificate), shall be used to pay the 2012-13 TRANSs and the interest thereon when the same
shall become due and payable and may not be used for any other purpose, although earnings on
amounts in the 2012-13 TRANs Repayment Fund shall be deposited as and when received into
the General Fund of the County. Any amounts remaining in the 2012-13 TRANs Repayment
Fund after repayment of all 2012-13 TRANS and the interest thereon shall be transferred to any
other account in the General Fund of the County as the Treasurer or any of his respective
designees may direct.

SECTION 9. The Auditor-Controller may appoint a Trustee (the “Trustee”) to
act on behalf of the Auditor-Controller with respect to all or any portion of the responsibilities
described in Section 8 above. Such appointment shall be evidenced by the execution and
delivery of a form of Trust Agreement (the “Trust Agreement”), by and between the County
and the national banking association or trust company appointed by the Auditor-Controller, as
Trustee for the 2012-13 TRANS, pursuant to which the Trustee may be called upon to undertake
trustee, paying agent and note registrar duties with respect to the 2012-13 TRANs. The
Treasurer is hereby authorized for and in the name and on behalf of the County to execute and
deliver said Trust Agreement, substantially in the form on file with the Board, with such changes
therein as may be necessary or as he may approve, in his sole discretion, as being in the best
interests of the County, such approval to be evidenced conclusively by the execution and
delivery thereof. The form of Trust Agreement on file with the Board and by this reference
incorporated herein is hereby approved.

SECTION 10. The form of Disclosure Certificate of the County (the
“Disclosure Certificate™) on file with the Board and by this reference incorporated herein is
hereby approved. The Treasurer is hereby authorized for and in the name of and on behalf of the
County to execute and deliver said Disclosure Certificate, substantially in the form on file with
the Board, with such changes therein as may be necessary or as he may approve, in his sole
discretion, as being in the best interests of the County, such approval to be evidenced
conclusively by the execution and delivery thereof.



SECTION 11. Pursuant to Section 5922 of Chapter 12, Division 6, Title 1 of the
California Government Code, as amended, the Board hereby authorizes the Treasurer, in
connection with, or incidental to, the issuance or carrying of the 2012-13 TRANS, or the
acquisition or carrying of any investment or program of investment by the County, to enter into
any contracts, including without limitation contracts commonly known as interest rate swap
agreements, forward payment conversion agreements, futures or contracts providing for
payments based on levels of, or changes in, interest rates or stock or other indices, or contracts to
exchange cash flows or a series of payments, or contracts, including without limitation interest
rate floors or caps, options, puts or calls to hedge payment, rate, spread or similar exposure,
which the Treasurer determines to be necessary or appropriate (with such terms and provisions as
the Treasurer deems necessary or appropriate) to place the obligation or investment represented
by such 2012-13 TRANS, such investment or program of investment, or such contract or
contracts, in whole or in part, on the interest rate or other basis determined by the Treasurer. The
principal or notional amount with respect to any such contract entered into shall not exceed the
greater of the principal aggregate amount of the 2012-13 TRANSs or the amount of Pledged
Moneys.

These contracts and arrangements shall be entered into with the parties, including without
limitation the initial purchasers of any 2012-13 TRANS, selected by the means determined by the
Treasurer, and shall contain the payment, security, default, remedy and other terms and
conditions determined by the Treasurer, after giving due consideration for the creditworthiness
of the counterparties, where applicable, including any rating by a nationally recognized rating
agency or any other criteria as may be appropriate. The form, terms and conditions of any such
contract entered into shall be as approved by the Treasurer and consistent with the purposes of
this Resolution and the Financing Certificate.

SECTION 12. The Board hereby finds and determines that the contracts
authorized by Section 11 of this Resolution are designed to reduce the amount or duration of
payment, currency, rate, spread or similar risk or result in a lower cost of borrowing when used
in combination with the issuance of the 2012-13 TRANS and to enhance the relationship between
risk and return with respect to the investment or program of investment in connection with, or
incident to, the contract or arrangement which is entered into.

SECTION 13. Whenever any document or instrument, including without
limitation any 2012-13 TRANS, any Contract of Purchase or the Financing Certificate, or any
term, provision or condition thereof, is to be approved or established by an authorized officer of
the County pursuant to this Resolution, such approval or establishment shall be conclusively
evidenced by such authorized officer’s execution of such document or instrument or the
document or instrument containing such term, provision or condition.

SECTION 14. The officers of the County and their authorized representatives
are, and each of them acting alone is, hereby authorized to execute any and all documents and do
and perform any and all acts and things, from time to time, consistent with this Resolution and
the Financing Certificate and necessary or appropriate to carry the same into effect and to carry
out its purposes.



SECTION 15. This Resolution shall take effect immediately upon its adoption.

The foregoing resolution was on the £5 day of May, 2012, adopted by the Board of
Supervisors of the County of Los Angeles and ex-officio the governing body of all other special
assessment and taxing districts, agencies and authorities for which said Board so acts.

SACHI A. HAMAI
Executive Officer — Clerk of the
Board of Supervisors of the County of Los
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Approved as to form:

JOHN F. KRATTLI
Acting County Counsel

By: / f”ww)(- \ »k |

\Principal f)eputy Geﬁnty Counsel
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FINANCING CERTIFICATE
PROVIDING FOR THE TERMS AND CONDITIONS
OF ISSUANCE AND SALE OF
2012-13 TAX AND REVENUE ANTICIPATION NOTES

Dated: July 2, 2012
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COUNTY OF LOS ANGELES
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FINANCING CERTIFICATE
PROVIDING FOR THE TERMS AND CONDITIONS OF ISSUANCE AND
SALE OF 2012-13 TAX AND REVENUE ANTICIPATION NOTES

In connection with the issuance and sale of the 2012-13 Tax and Revenue
Anticipation Notes (the “2012-13 TRANSs”) by the County of Los Angeles, California, the
Treasurer and Tax Collector of the County of Los Angeles (the “Treasurer”) hereby certifies
that the 2012-13 TRANS shall be issued on the following terms and conditions:

ARTICLE |

DEFINITIONS AND STATUTORY AUTHORITY

Section 101. Definitions. The following terms shall for all purposes of this
Certificate have the following meanings:

“Act” shall mean Article 7.6 of Chapter 4, Part 1, Division 2, Title 5 of the
California Government Code, being Sections 53850 through 53858, inclusive, as amended.

“Auditor-Controller” shall mean the Auditor-Controller of the County, and any
other person designated by the Auditor-Controller to act on his behalf.

“Authorized Denominations” shall mean $5,000 or any integral multiple
thereof.

“Authorized Newspapers” shall mean The Bond Buyer and two other
newspapers customarily published at least once a day for at least five days (other than legal
holidays) in each calendar week, printed in the English language and of general circulation, in
Los Angeles, California, and in the Borough of Manhattan, City and State of New York.

“Board” shall mean the Board of Supervisors of the County.

“Business Day” shall mean any calendar day other than (i) a Saturday or Sunday;
(i) a day on which banking institutions are authorized or required by law to be closed for
commercial banking purposes in either the State of New York or the State of California; or (iii) a
day on which the New York Stock Exchange is closed.

“Certificate” shall mean this “Financing Certificate Providing for the Terms and
Conditions of Issuance and Sale of 2012-13 Tax and Revenue Anticipation Notes,” as from time
to time amended or supplemented in accordance with the terms hereof.

“Chair” shall mean the Chair, Chairperson, Chairman or Mayor of the Board.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to
time, and all rules and temporary, proposed or final regulations from time to time promulgated
thereunder.



“Contract of Purchase” shall mean an agreement between the County and the
Original Purchaser of all or a portion of the 2012-13 TRANS, together with any amendments
thereto.

“County” shall mean the County of Los Angeles, California, its successors and
assigns.

“DTC” shall mean The Depository Trust Company, New York, New York, a
limited purpose trust company organized under the laws of the State of New York, and its
successors and assigns.

“Event of Default” shall have the meaning assigned to such term in Section 503.

“Fitch” shall mean Fitch Ratings, One State Street Plaza, New York, New York
10004, a corporation organized and existing under the laws of the State of New York, its
successors and their assigns, or, if such corporation shall be dissolved or liquidated or shall no
longer perform the functions of a securities rating agency, any other nationally recognized
securities rating agency (other than Moody’s or S&P) designated by the County.

“General Fund” shall mean the General Fund of the County.

“Holder” shall mean the Person in whose name any 2012-13 TRANS is registered
on the Note Register.

“Maturity Date” shall mean any date of maturity of the 2012-13 TRANS as set
forth in the 2012-13 TRANS and Section 203 hereof.

“Maximum Interest Rate” shall mean the maximum interest rate allowed by
law.

“Moody’s” shall mean Moody’s Investors Service, 7 World Trade Center, 250
Greenwich Street, New York, New York 10007, a corporation organized and existing under the
laws of the State of Delaware, its successors and their assigns, or, if such corporation shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, any
other nationally recognized securities rating agency (other than S&P or Fitch) designated by the
County.

“Note Register” shall mean the registration books for the 2012-13 TRANSs
maintained by the Note Registrar pursuant to Section 302.

“Note Registrar” shall mean the Trustee or any other Note Registrar appointed
by the County pursuant to this Certificate.

“Official Statement” shall mean that certain Official Statement dated June
2012, relating to the 2012-13 TRANS, including any approved supplement or amendment
thereto.



“Opinion of Bond Counsel” shall mean a written opinion of any attorney at law
or firm of attorneys of nationally recognized standing in matters pertaining to the exclusion from
gross income for federal income tax purposes of interest on bonds issued by states and political
subdivisions thereof, and duly admitted to practice law before the highest court of any state of
the United States of America.

“Original Purchaser” shall mean, collectively, the Persons who are the initial
purchasers from the County of the 2012-13 TRANS upon the original issuance thereof.

“Outstanding,” when used with reference to the 2012-13 TRANSs, shall mean, as
of any date, all of the 2012-13 TRANS theretofore or thereupon being issued under this
Certificate except:

Q) 2012-13 TRANS cancelled on or prior to such date;

(i) 2012-13 TRANSs for which other 2012-13 TRANSs shall have been delivered in
lieu of or in substitution therefor pursuant to Article 111; and

(ifi))  2012-13 TRANS referred to in Section 305.

“Participant” shall mean an entity which is recognized as a participant by the
Securities Depository in the book-entry system of maintaining records with respect to the 2012-
13 TRANS.

“Paying Agent” shall mean the Trustee, or any other Paying Agent appointed by
the Auditor-Controller pursuant to the Resolution to perform the functions of a paying agent for
the 2012-13 TRANS described herein or in the Trust Agreement.

“Payment Date” shall mean any date on which the Paying Agent transfers an
amount equal to the principal of and interest then due on the 2012-13 TRANSs to the Holders
thereof.

“Permitted Investments” shall mean, to the extent permitted by law:

Q) Obligations of, or guaranteed as to principal and interest by, the United States of
America, or by any agency or instrumentality thereof when such obligations are
backed by the full faith and credit of the United States of America,

(i) Obligations of instrumentalities or agencies of the United States of America
limited to the following: (a) the Federal Home Loan Bank Board (“FHLB”);
(b) the Federal Home Loan Mortgage Corporation (“FHLMC”); (c) the Federal
National Mortgage Association (“FNMA?”); (d) Federal Farm Credit Bank
(“FFCB”); (e) Government National Mortgage Association (“GNMA”);
(f) Student Loan Marketing Association (“SLMA”); and (g) guaranteed portions
of Small Business Administration (“SBA”) notes,

(ili)  Commercial Paper having original maturities of not more than 270 days, payable
in the United States of America and issued by corporations that are organized and



(iv)
(v)

(vi)

(vii)

(viii)

(ix)

operating in the United States with total assets in excess of $500 million and
having “A” or better rating for the issuer’s long-term debt as provided by
Moody’s, S&P, or Fitch and “P-1,” “A-1,” “FI” or better rating for the issuer’s
short-term debt as provided by Moody’s, S&P, or Fitch, respectively. The
maximum total par value may be up to 15% of the total amount held by the
Treasurer in accordance with this Certificate, and

The Los Angeles County Treasury Pool,

Bills of exchange or time drafts drawn on and accepted by a commercial bank,
otherwise known as “bankers’ acceptances,” having original maturities of not
more than 180 days, with a maximum par value of 40% of the total amount held
by the Treasurer in accordance with this Certificate. The institution must have a
minimum short-term debt rating of “A-1,” “P-1,” or “F1” by S&P, Moody’s, or
Fitch, respectively, and a long-term debt rating of no less than “A” by S&P,
Moody’s, or Fitch,

Shares of beneficial interest issued by diversified management companies, known
as money market funds, registered with the U.S. Securities and Exchange
Commission under the Investment Company Act of 1940 (15 U.S.C. Sec. 80a-1 et
seg.) and whose fund has received the highest possible rating from S&P and at
least one other Rating Agency. The maximum par value may be up to 15% of the
total amount held by the Treasurer in accordance with this Certificate,

Negotiable certificates of deposit issued by a nationally- or state-chartered bank
or a state or federal association (as defined by Section 5102 of the California
Financial Code) or by a state-licensed branch of a foreign bank, in each case
which has, or which is a subsidiary of a parent company which has, obligations
outstanding having a rating in the “A” category or better from S&P, Moody’s, or
Fitch. The maximum par value may be up to 30% of the total amount held by the
Treasurer in accordance with this Certificate,

Repurchase agreements which have a maximum maturity of 30 days and are fully
secured at or greater than 102% of the market value plus accrued interest by
obligations of the United States Government, its agencies and instrumentalities, in
accordance with number (ii) above. The maximum par value per issuer may not
exceed $250,000,000 and the maximum total par value for all such agreements
with funds held by the Treasurer hereunder may not exceed $500,000,000, and

Investment agreements and guaranteed investment contracts with issuers having a
long-term debt rating of at least “AA” or “Aa2” by S&P or Moody’s,
respectively.

Notwithstanding anything within this definition of Permitted Investments to the contrary, so long
as S&P maintains a rating on the 2012-13 TRAN:S, to the extent Pledged Moneys are invested in
Permitted Investments described in paragraphs (iii), (v), (vii) or (ix), such investments must be
rated by S&P at the respective S&P ratings described therein.



“Person” shall mean an individual, corporation, firm, association, partnership,
trust or other legal entity, including a governmental entity or any agency or political subdivision
thereof.

“Pledged Moneys” shall mean the unrestricted taxes, income, revenue, cash
receipts and other moneys pledged by the County under the Act and pursuant to the Resolution,
and described in Section 402, for the security and payment of the 2012-13 TRANSs and the
interest thereon, whether or not such taxes, income, revenue, cash receipts or moneys are
deposited in the 2012-13 TRANs Repayment Fund.

“Principal Office” shall mean (i) with respect to the Treasurer, the principal
office of the Treasurer in Los Angeles, California, and (ii) with respect to any other Paying
Agent, the principal corporate trust office of such Paying Agent.

“Rating Agency” shall mean Moody’s, S&P, Fitch or any other nationally
recognized securities rating agency designated by the County.

“Representation Letter” shall mean one or more letters of representation from
the County to, or other instruments or agreements of the County with, a Securities Depository in
which the County, among other things, makes certain representations to such Securities
Depository with respect to the 2012-13 TRANS, the payment thereof and delivery of notices with
respect thereto.

“Resolution” shall mean the “Resolution of the Board of Supervisors of the
County of Los Angeles, California Providing for the Issuance and Sale of 2012-13 Tax and
Revenue Anticipation Notes in an Aggregate Principal Amount Not to Exceed $1,100,000,000,”
adopted on May 15, 2012, as from time to time amended by any Supplemental Resolution in
accordance with the terms hereof.

“S&P” shall mean Standard & Poor’s Ratings Services, a Standard & Poor’s
Financial Services LLC business, 55 Water Street, New York, New York 10041, a corporation
organized and existing under the laws of the State of New York, its successors and their assigns,
or, if such corporation shall be dissolved or liquidated or shall no longer perform the functions of
a securities rating agency, any other nationally recognized securities rating agency (other than
Fitch or Moody’s) designated by the County.

“Securities Depository” shall mean DTC or any successor as Securities
Depository for the 2012-13 TRANS appointed pursuant to Section 202.

“State” shall mean the State of California.

“Supplemental Certificate” shall mean any supplemental financing certificate
amending or supplementing this Certificate in accordance with Article VII.

“Supplemental Resolution” shall mean any resolution amending the Resolution,
adopted by the County in accordance with Article VII.



“Tax Certificate” shall mean the Tax Exemption Certificate, executed by the
County on the date of issuance and delivery of the 2012-13 TRANS, as amended from time to
time.

“2012-13 TRANSs” shall mean all of the County’s 2012-13 Tax and Revenue
Anticipation Notes, issued in an aggregate principal amount of $1,100,000,000 and authorized
pursuant to the Resolution.

“2012-13 TRANS, Series A” shall mean all of the County’s 2012-13 Tax and
Revenue Anticipation Notes, Series A issued in an aggregate principal amount of
$ and authorized pursuant to the Resolution.

“2012-13 TRANS, Series B” shall mean all of the County’s 2012-13 Tax and
Revenue Anticipation Notes, Series B issued in an aggregate principal amount of
$ and authorized pursuant to the Resolution.

“2012-13 TRANS, Series C” shall mean all of the County’s 2012-13 Tax and
Revenue Anticipation Notes, Series C issued in an aggregate principal amount of
$ and authorized pursuant to the Resolution.

“2012-13 TRANSs Proceeds Fund” shall mean the 2012-13 TRANSs Proceeds
Fund as described in Section 401.

“2012-13 TRANs Repayment Fund” shall mean the 2012-13 TRANS
Repayment Fund established in accordance with the Resolution and described in Section 402.

“Treasurer” shall mean the Treasurer and Tax Collector of the County and any
other person designated by the Treasurer to act on his behalf.

“Trust Agreement” shall mean the Trust Agreement, dated July 2, 2012, by and
between the County and the Trustee.

“Trustee” shall mean any national banking association or trust company
appointed by the Auditor-Controller to act as Trustee, Paying Agent and Note Registrar under
the Trust Agreement pursuant to Section 402 hereof.

Section 102. Other_Definitional Provisions. Words of the masculine gender
shall be deemed and construed to include correlative words of the feminine and neuter genders
and words of the feminine gender shall be deemed and construed to include correlative words of
the masculine and neuter genders. Except where the context otherwise requires, words importing
the singular number shall include the plural number and vice versa. Headings of articles and
Sections herein and the table of contents hereof are solely for convenience of reference, do not
constitute a part hereof and shall not affect the meaning, construction or effect hereof. Unless
otherwise indicated, all references herein to “Articles,” “Sections” or other subdivisions are to
the corresponding Articles, Sections or subdivisions of this Certificate; the words “herein,”
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Certificate as a
whole and not to any particular Article, Section or subdivision hereof. Times set forth herein
refer to the prevailing times in California.




Section 103. Authority for Delivery of Certificate. This Certificate is
executed and delivered pursuant to and in connection with the Resolution.

Section 104. Timing of Actions. Whenever in this Certificate there is
designated a time of day at or by which a certain action must be taken, such time shall be local
time in New York City, New York, except as otherwise specifically provided herein.

Section 105. Financing Certificate to Constitute Contract. In consideration
of the purchase and acceptance of any and all of the 2012-13 TRANS to be issued hereunder by
those who shall hold the same from time to time, this Certificate shall be deemed to be and shall
constitute a contract between the County and the Holders from time to time of the 2012-13
TRANSs. The pledge made in this Certificate and the covenants and agreements herein set forth
to be performed by and on behalf of the County shall be for the equal benefit, protection and
security of the Holders of any and all of the 2012-13 TRANSs all of which shall be of equal rank
without preference, priority or distinction of any of the 2012-13 TRANS over any other thereof,
except as expressly provided in or permitted by this Certificate.

ARTICLE Il

AUTHORIZATION AND ISSUANCE OF 2012-13 TRANS

Section 201. Authorization, Form and Date of 2012-13 TRANS.

1. The 2012-13 TRANS in an aggregate principal amount of not to exceed
$1,100,000,000 have been authorized to be issued in one or more series pursuant to the
Resolution and are entitled to the benefit, protection and security thereof. The 2012-13 TRANSs
shall be issued in anticipation of the receipt by the County of certain taxes, income, revenue,
cash receipts and other moneys attributable to the County’s Fiscal Year commencing July 1,
2012. Such notes shall be designated as and shall be distinguished from the notes and securities
of all other issues of the County by the title “2012-13 Tax and Revenue Anticipation Notes.”

2. As of the date hereof, the County has authorized the issuance of
$1,100,000,000 aggregate principal amount of 2012-13 TRANS, consisting of $
aggregate principal amount of 2012-13 TRANSs hereby designated the “2012-13 Tax and
Revenue Anticipation Notes, Series A,” $ aggregate principal amount of 2012-
13 TRANS hereby designated the “2012-13 Tax and Revenue Anticipation Notes, Series B” and
$ aggregate principal amount of 2012-13 TRANSs hereby designated the “2012-
13 Tax and Revenue Anticipation Notes, Series C.”

3. The 2012-13 TRANSs shall be issued in fully registered form, without
coupons and in Authorized Denominations; provided that the 2012-13 TRANS shall initially be
issued in book-entry only form pursuant to Section 202. The County hereby certifies and recites
that all acts, conditions and things required by law, the Resolution and this Certificate to exist, to
have happened, and to have been performed precedent to and during the issuance of the 2012-13
TRANS do exist, have happened and have been performed in due time, form and manner, as
required by law and the Resolution and this Certificate. The 2012-13 TRANSs shall be in



substantially the form attached hereto as Exhibit I, which form is hereby approved and adopted
as the form of the 2012-13 TRANS.

4, Except as otherwise provided in a Representation Letter, at and after the
Maturity Date of the 2012-13 TRANS, the principal of and interest then due on the 2012-13
TRANS shall be payable in lawful money of the United States of America upon surrender of the
2012-13 TRANSs at the Principal Office of the Paying Agent. The 2012-13 TRANS so
surrendered to the Paying Agent on any Business Day at or prior to 12:00 noon shall be paid in
funds immediately available on such Business Day. The 2012-13 TRANS so surrendered to the
Paying Agent on any Business Day after 12:00 noon shall be paid on the next succeeding
Business Day in funds immediately available on such succeeding Business Day.

5. The 2012-13 TRANSs shall not be subject to redemption prior to their
respective Maturity Dates.

Section 202. Book-Entry Notes.

1. Subject to any limitation on maximum principal amount imposed by DTC,
the 2012-13 TRANSs shall be initially issued in the form of a single, separate fully registered note
(which may be typewritten) in the full aggregate principal amount for each maturity of such
2012-13 TRANS, and upon initial issuance, the ownership of such 2012-13 TRANSs shall be
registered in the Note Register in the name of Cede & Co., as nominee of DTC, the initial
Securities Depository. Except as provided in paragraph 5 of this Section, all of the 2012-13
TRANS shall be registered in the Note Register in the name of Cede & Co., or such other
nominee of DTC or any successor Securities Depository or the nominee thereof, as shall be
specified pursuant to a Representation Letter.

2. With respect to 2012-13 TRANS registered in the Note Register in the
name of the Securities Depository, or its nominee, the County and the Paying Agent shall have
no responsibility or obligation to any Participant or to any Person on behalf of which such a
Participant holds an interest in any such 2012-13 TRANs. Without limiting the immediately
preceding sentence, the County and the Paying Agent shall have no responsibility or obligation
with respect to (a) the accuracy of the records of the Securities Depository, the nominee of the
Securities Depository or any Participant with respect to any ownership interest in the 2012-13
TRANS, (b) the delivery to any Participant or any other Person, other than a Holder as shown in
the Note Register, of any notice with respect to the 2012-13 TRANS or (c) the payment to any
Participant or any other Person, other than a Holder as shown in the Note Register, of any
amount with respect to principal of or interest on the 2012-13 TRANs. The County may treat
and consider the Person in whose name any 2012-13 TRANS is registered in the Note Register as
the Holder and absolute owner of such 2012-13 TRANS for the purpose of payment of principal
and interest on such 2012-13 TRANSs and for all other purposes whatsoever.

3. The Paying Agent shall pay all principal of and interest on the 2012-13
TRANS only to or upon the order of the respective Holders, as shown in the Note Register on the
respective Maturity Dates thereof, or their respective attorneys duly authorized in writing, and all
such payments shall be valid and effective to satisfy and discharge fully the obligations with
respect to the payment of principal of and interest on the 2012-13 TRANSs under this Certificate



and the 2012-13 TRANSs to the extent of the sums so paid. Upon delivery by the Securities
Depository to the Treasurer of written notice to the effect that the Securities Depository has
determined to substitute a new nominee, the word “nominee” in this Certificate shall refer to
such new nominee of the Securities Depository.

4. In order to qualify the 2012-13 TRANSs for the Securities Depository’s
book-entry system, the Treasurer has been authorized to execute and deliver, or has executed and
delivered, on behalf of the County to the Securities Depository a Blanket Letter of
Representations regarding such matters as shall be necessary to so qualify such 2012-13 TRANs
for deposit with the Securities Depository. The execution and delivery of the Representation
Letter or Representation Letters shall not in any way limit the provisions of paragraph 2 of this
Section or in any other way impose upon the County any obligation whatsoever with respect to
Persons having interests in the 2012-13 TRANSs other than the Holders as shown in the Note
Register. In addition to the execution and delivery of the Blanket Letter of Representations, the
Treasurer and all other officers of the County, and their authorized representatives, are each
hereby authorized to take any other actions as they deem necessary or desirable, not inconsistent
with this Certificate, to qualify such 2012-13 TRANSs for the Securities Depository’s book-entry
program.

5. In the event (a) the incumbent Securities Depository determines not to
continue to act as Securities Depository for the 2012-13 TRANSs or (b) the County determines
that the incumbent Securities Depository shall no longer so act, and delivers a written certificate
to the incumbent Securities Depository to that effect, then the County will discontinue the book-
entry system for the 2012-13 TRANSs with the incumbent Securities Depository. If the County
determines to replace the incumbent Securities Depository with another qualified Securities
Depository, the County shall prepare or direct the preparation of and execute, and the Paying
Agent shall authenticate and deliver, subject to any limitation on maximum principal amount
imposed by the successor Securities Depository, a new single, separate fully-registered note
(which may be typewritten) for the aggregate outstanding principal amount of the 2012-13
TRANS held by the incumbent Securities Depository, registered in the name of such successor or
substitute qualified Securities Depository or its nominee, or make such other arrangement
acceptable to the County and the successor Securities Depository as are not inconsistent with the
terms of this Certificate. If the County fails to identify another qualified successor Securities
Depository to replace the incumbent Securities Depository, then the 2012-13 TRANSs shall no
longer be restricted to being registered in the Note Register in the name of the Securities
Depository or its nominee, but shall be registered in whatever name or names the Securities
Depository or its nominee shall designate. In such event, the County shall prepare or direct the
preparation of and execute, and the Paying Agent shall authenticate and deliver to the Holders
thereof, such 2012-13 TRANSs as are necessary or desirable to carry out the transfers and
exchanges provided in this Section and Section 302. All such 2012-13 TRANS shall be in fully
registered form in the denominations authorized upon original issuance pursuant to Section 201.

6. Notwithstanding any other provision of this Certificate to the contrary, so
long as any 2012-13 TRANS is registered in the name of the Securities Depository or its
nominee, all notices and payments with respect to principal of and interest on such 2012-13
TRANSs shall be given and made, respectively, as provided in a Representation Letter or as
otherwise instructed by the Securities Depository.



Section 203. Maturity Dates, Principal Amount of and Interest on the 2012-
13 TRANs. The 2012-13 TRANS shall be dated July 2, 2012. Interest shall be paid on the
Maturity Date for each series of 2012-13 TRANSs. The 2012-13 TRANS of each series shall bear
interest from their date of original issuance payable at their stated Maturity Date and calculated
at the rate set forth below per annum, on the basis of a 360-day year comprised of twelve months
of 30 days each. The 2012-13 TRANSs shall mature on the dates and in the principal amounts
and bear interest at the respective rates as set forth in the following schedule:

Series Maturity Date Principal Amount Interest Rate
2012-13 TRANS, Series A , 2013 $ %
2012-13 TRANS, Series B , 2013
2012-13 TRANS, Series C , 2013
ARTICLE Il

GENERAL TERMS AND PROVISIONS OF 2012-13 TRANS

Section 301. Execution of 2012-13 TRANS: Authentication.

1. The 2012-13 TRANS shall be executed in the name of the County by the
manual or facsimile signature of the Chair of the Board and the Executive Officer-Clerk of the
Board, and the County’s seal (or a facsimile thereof) shall be impressed, imprinted, engraved or
otherwise reproduced thereon. No 2012-13 TRANSs shall be entitled to any benefit under the
Resolution or this Certificate or be valid or obligatory for any purpose, unless there appears on
such 2012-13 TRAN:Ss, a certificate of authentication substantially in the form provided for herein
executed by the manual signature of the Paying Agent. Such certificate upon any 2012-13
TRANSs shall be conclusive evidence, and the only evidence, that such 2012-13 TRANS has been
duly issued, authenticated and delivered hereunder.

2. In case any one or more of the officers who shall have signed or sealed
any of the 2012-13 TRANSs shall cease to be such officer before the 2012-13 TRANS so signed
and sealed shall have been issued, such 2012-13 TRANS so signed and sealed may nevertheless
be issued, as herein provided, as if such persons who signed or sealed such 2012-13 TRANSs had
not ceased to hold such offices. Any of the 2012-13 TRANs may be signed and sealed on behalf
of the County by such persons as at the time of the execution of such 2012-13 TRANSs shall be
duly authorized to hold or shall hold the proper office in the County, although on the date borne
by the 2012-13 TRANS such persons may not have been so authorized or have held such office.

Section 302. Negotiability, Transfer and Exchange.

1. The Note Registrar will keep at its Principal Office sufficient books for the
registration of transfer and exchange of the 2012-13 TRANS, which shall at all times be open to
inspection by the County, and upon presentation for such purpose the Note Registrar shall, under
such reasonable regulations as it may prescribe, register or transfer 2012-13 TRANSs on such
books as hereinafter provided.
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2. Any 2012-13 TRANs may, in accordance with its terms, be registered as
transferred or exchanged upon the Note Register by the Person in whose name it is registered, in
person or by such Person’s duly authorized attorney, upon surrender of such 2012-13 TRANS for
cancellation at the office of the Note Registrar accompanied by delivery of a duly executed
written instrument of transfer or exchange in a form approved by the Note Registrar. Whenever
any 2012-13 TRANSs shall be surrendered for transfer, the County shall execute, and the Paying
Agent shall authenticate and deliver new 2012-13 TRANS for a like aggregate principal amount
of the same type, with the same provisions, including maturity and interest rate, and in
Authorized Denominations. The Note Registrar shall require the payment by the Holder
requesting such transfer of all expenses incurred by the Note Registrar and the County in
connection with such transfer and any tax or other governmental charge required to be paid with
respect to such transfer.

3. The County and the Paying Agent may deem and treat the Holder of any
2012-13 TRANSs as the absolute owner of such 2012-13 TRANS, regardless of whether such
2012-13 TRANS shall be overdue, for the purpose of receiving payment thereof and for all other
purposes, and all such payments so made to any such Holder or upon such Holder’s order shall
be valid and effective to satisfy and discharge the liability upon such 2012-13 TRANS to the
extent of the sum or sums so paid, and neither the County nor any Paying Agent shall be affected
by any notice to the contrary. The County agrees, to the extent permitted by law, to indemnify
and hold each Paying Agent harmless from and against any and all loss, cost, charge, expense,
judgment or liability incurred by it, acting in good faith and without negligence under this
Certificate, in so treating such Holder.

4, The 2012-13 TRANS shall not be exchangeable for other 2012-13 TRANS
except as provided in Section 202, this Section and Section 303.

Section 303. 2012-13 TRANs Mutilated, Destroyed, Stolen or Lost. In case
any 2012-13 TRANSs shall become mutilated or be destroyed, stolen or lost, the County shall
issue new 2012-13 TRANSs of like principal amount, denomination and tenor as the 2012-13
TRANSs so mutilated, destroyed, stolen or lost, in exchange and substitution for such mutilated
2012-13 TRANS, or in lieu of and substitution for the 2012-13 TRANS destroyed, stolen or lost,
upon the filing with the Paying Agent and the County of evidence satisfactory to the Paying
Agent and the County that such 2012-13 TRANSs have been destroyed, stolen or lost and proof of
ownership thereof, and upon furnishing the Paying Agent and the County with indemnity
satisfactory to the Paying Agent and the County and complying with such other reasonable
regulations as the Paying Agent and the County may prescribe and paying such expenses as the
Paying Agent and the County may incur. All 2012-13 TRANS so surrendered shall be cancelled.
Any such substitute 2012-13 TRANS shall constitute original contractual obligations on the part
of the County, whether or not the 2012-13 TRANS alleged to be destroyed, stolen or lost are at
any time enforceable by anyone. Such substitute 2012-13 TRANS shall be equally secured by
and entitled to equal and proportionate benefits with all other 2012-12 TRANS issued under the
Resolution and this Certificate in any moneys or securities held by the County or the Paying
Agent for the benefit of the Holders of the 2012-13 TRANS.

Section 304. Cancellation. All 2012-13 TRANSs which at or after maturity are
surrendered to the Paying Agent for the collection of the principal thereof and interest thereon
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shall be cancelled by the Paying Agent and forthwith destroyed by the Paying Agent. The
Paying Agent shall deliver to the County a certificate specifying the cancellation of such 2012-13
TRANS. In all matters provided for in this Section, the County shall act through the Treasurer.

Section 305. 2012-13 TRANs Held by County. If the County shall become the
Holder of any 2012-13 TRANS, such 2012-13 TRANSs shall no longer be deemed Outstanding
and shall be surrendered to the Paying Agent for cancellation; provided, however, that the
County shall not be deemed to be the Holder of any 2012-13 TRANS held .by it in a fiduciary
capacity.

ARTICLE IV

ESTABLISHMENT OF 2012-13 TRANS PROCEEDS FUND AND
REPAYMENT FUND AND APPLICATION THEREOF

Section 401. Use of Proceeds of 2012-13 TRANS.

1. The Auditor-Controller is hereby directed to establish the *“2012-13
TRANS Proceeds Fund.” The proceeds of the sale of the 2012-13 TRANS upon original issuance
shall be deposited in said 2012-13 TRANs Proceeds Fund. The County shall make
disbursements from the 2012-13 TRANs Proceeds Fund to pay current Fiscal Year 2012-13
expenditures and to discharge other obligations or indebtedness of the County in accordance with
Section 53852 of the Act and the instructions and agreements set forth in the Tax Certificate.
Amounts on hand in the 2012-13 TRANSs Proceeds Fund shall be accounted for separately from
the other funds of the County and shall be invested so as to be available for the aforementioned
disbursements. The Auditor-Controller shall keep a written record of all investments and
investment earnings (including any investment of earnings) of amounts in the 2012-13 TRANSs
Proceeds Fund, as well as a written record of disbursements from the 2012-13 TRANSs Proceeds
Fund.

2. Without limiting the generality of paragraph 1 of this Section, the
Treasurer and his respective designees are authorized to pay the fees and reasonable expenses
incurred in connection with the authorization, sale and issuance of the 2012-13 TRANSs out of
moneys in the 2012-13 TRANs Proceeds Fund or any account in the General Fund of the
County.

Section 402. Payment and Security for the 2012-13 TRANSs. Pursuant to the
Resolution, the Auditor-Controller is hereby authorized to appoint the Trustee to act on behalf of
the Auditor-Controller with respect to the establishment of the “2012-13 TRANs Repayment
Fund.” The Auditor-Controller or the Trustee, if appointed, shall be directed to establish any
additional subaccounts therein if deemed necessary to effectuate the purposes of the Resolution
and this Certificate. As provided in the Act, the 2012-13 TRANSs shall be payable from the
taxes, income, revenue, cash receipts and other moneys of the County attributable solely to the
County’s Fiscal Year 2012-13 and lawfully available for the payment of the 2012-13 TRANSs and
interest thereon. The Auditor-Controller is directed hereby to transfer to the Trustee for deposit
in the 2012-13 TRANs Repayment Fund the following amounts, such amounts being hereby
pledged as provided in the Act to the payment of the 2012-13 TRANS:
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@) (1) the first $385,000,000 of unrestricted taxes, income, revenue, cash
receipts and other moneys attributable to the County’s Fiscal Year 2012-13 to be received
by the County on and after December 2012 plus (2) an amount equal to the interest that
will accrue on the 2012-13 TRANS of any series;

(b) the first $330,000,000 of unrestricted taxes, income, revenue, cash receipts
and other moneys attributable to the County’s Fiscal Year 2012-13 to be received by the
County on and after January 2013;

(©) the first $110,000,000 of unrestricted taxes, income, revenue, cash receipts
and other moneys attributable to the County’s Fiscal Year 2012-13 to be received by the
County on and after February 2013;

(d) the first $55,000,000 of unrestricted taxes, income, revenue, cash receipts
and other moneys attributable to the County’s Fiscal Year 2012-13 to be received by the
County on and after March 2013; and

(e) the first $220,000,000 of unrestricted taxes, income, revenues, cash
receipts and other moneys attributable to the County’s Fiscal Year 2012-13 to be received
by the County on and after March 2013.

To the extent that any amounts received pursuant to clauses (a) through (e) above
are less than the total amount designated for such deposit, the Auditor-Controller shall transfer to
the Trustee, if any shall have been appointed, or shall retain for deposit into the 2012-13 TRANS
Repayment Fund additional amounts from any other moneys of the County lawfully available
therefor. To the extent any 2012-13 TRANS is not paid from the Pledged Moneys, such 2012-13
TRANS shall be paid with the interest thereon from any other moneys of the County lawfully
available therefor. As provided in the Act, the 2012-13 TRANSs and the interest thereon are a
valid lien and charge against and are payable from the first moneys received by the County
comprising such Pledged Moneys. The Pledged Moneys, which may be invested in Permitted
Investments, shall be used to pay the 2012-13 TRANS and the interest thereon when the same
shall become due and payable and may not be used for any other purpose, although earnings on
amounts in the 2012-13 TRANs Repayment Fund shall be deposited as and when received into
the General Fund of the County. Any amounts remaining in the 2012-13 TRANs Repayment
Fund after repayment of all the 2012-13 TRANS and the interest thereon shall be transferred by
the Treasurer or the Trustee, if appropriate, to any account in the General Fund of the County as
the Treasurer or any of his respective designees may direct.

ARTICLE V

CERTAIN COVENANTS; EVENTS OF DEFAULT AND REMEDIES

Section 501. General Covenants and Representations. The County shall do
and perform or cause to be done and performed all acts and things required to be done or
performed by or on behalf of the County under the provisions of the Act, the Resolution and this
Certificate.
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1. Upon the date of issuance of the 2012-13 TRANS, all conditions, acts and
things required of the County by law, the Resolution and this Certificate to exist, to have
happened and to have been performed precedent to and during the issuance of the 2012-13
TRAN:Ss, shall exist, shall have happened and shall have been performed, in due time, form and
manner, and the issue of 2012-13 TRANS, together with all other indebtedness of the County,
shall be within every applicable debt and other limit prescribed by the laws of the State.

2. The County shall not issue any notes, or otherwise incur any indebtedness,
pursuant to the Act with respect to Fiscal Year 2012-13 in an amount which, when added to the
interest payable thereon, shall exceed 85% of the estimated amount of the then-uncollected taxes,
income, revenue, cash receipts and other moneys of the County which will be available for the
payment of said notes or other indebtedness and the interest thereon; provided, however, that to
the extent that any principal of or interest on such notes or other indebtedness is secured by a
pledge of the amount in any inactive or term deposit of the County, the term of which will
terminate during said Fiscal Year, such principal and interest may be disregarded in computing
said limit.

3. The County shall provide, in a timely manner, notice to each Rating
Agency that is then providing a rating for the 2012-13 TRANS of the following events:

Q) the substitution or appointment of a successor Trustee; and

(i) any material amendments to the Resolution, this Certificate, the 2012-13
TRANS or the Official Statement.

Section 502. Covenants Relating to the Code. The County shall do the
following with respect to the 2012-13 TRANS:

1. The County shall comply with each applicable requirement of the Code
necessary to maintain the exclusion of interest on the 2012-13 TRANSs from gross income for
federal income tax purposes. In furtherance of the foregoing tax covenant, the County agrees to
comply with the provisions of the Tax Certificate. The County shall make all calculations as
provided in the Tax Certificate relating to any rebate of excess investment earnings on the 2012-
13 TRANSs proceeds due to the United States Department of Treasury in a reasonable and
prudent fashion and shall segregate and set aside the amounts such calculations indicate may be
required to be paid to the United States Department of Treasury.

2. Notwithstanding any other provisions of this Certificate to the contrary, so
long as necessary to maintain the exclusion from gross income of interest on the 2012-13
TRAN:S for federal income tax purposes, the covenants contained in this Section shall survive the
payment of the 2012-13 TRANS and the interest thereon.

3. Notwithstanding any other provision of this Certificate to the contrary,
upon the County’s failure to observe or refusal to comply with the covenants contained in this
Section, the Holders, and any adversely affected former Holders, shall be entitled to the rights
and remedies provided to Holders under this Certificate.
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Section 503. Events of Default and Remedies. The following shall be Events
of Default under the Resolution and this Certificate and the term “Event of Default” whenever
used in this Certificate shall mean any one or more of the following:

@) the County fails to make any payment of the principal of, or interest on,
any 2012-13 TRANSs when and as the same shall become due and payable;

(b) the County fails to perform or observe any other of the covenants,
agreements or conditions required to be performed or observed by the County pursuant to
the Resolution, this Certificate or the 2012-13 TRANS and such default shall continue for
a period of 60 days after written notice thereof to the County by the Holders of not less
than 10% in principal amount of the 2012-13 TRANSs Outstanding; or

(c) the County shall file a petition for relief under the federal bankruptcy
laws.

Whenever any Event of Default shall have happened and shall be continuing, the
Holders, and any adversely affected former Holders, of the 2012-13 TRANSs and their legal
representatives, shall be entitled to take any and all actions available at law or in equity to
enforce the performance of the covenants herein and in the Act. Nothing herein shall preclude
an individual Holder from enforcing his or her rights to payment of principal of or interest on the
2012-13 TRANS.

ARTICLE VI

PAYING AGENT

Section 601. Liability of Paying Agent. The Paying Agent makes no
representations as to the validity or sufficiency of this Certificate or of any 2012-13 TRANS or as
to the security afforded by the Resolution or this Certificate, and the Paying Agent shall incur no
liability in respect thereof.

Section 602. Evidence on Which Paying Agent May Act.

1. In case at any time it shall be necessary or desirable for the Paying Agent
to make any investigation respecting any fact preparatory to taking or not taking any action, or
doing or not doing anything, as Paying Agent, and in any case in which this Certificate provides
for permitting or taking any action, it may rely upon any notice, resolution, request, consent,
order, waiver, statement, certificate, report, opinion, bond or other paper or document to be
furnished to it under the provisions of this Certificate, and any such instrument shall be evidence
of such fact to protect it in any action that it may or may not take, or in respect of anything it
may or may not do, acting reasonably and in good faith, by reason of the supposed existence of
such fact.

2. The Paying Agent shall be protected and shall incur no liability in acting
or proceeding, or in not acting or not proceeding, in good faith, reasonably and in accordance
with the terms of this Certificate, upon any resolution, order, notice, request, consent, waiver,
certificate, statement, affidavit, bond or other paper or document which it shall in good faith
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reasonably believe to be genuine and to have been adopted or signed by the proper board or
person, or to have been prepared and furnished pursuant to any of the provisions of this
Certificate or at the sole cost and expense of the County with the prior written consent of the
County, and when determined necessary in the reasonable discretion of the Paying Agent, as the
case may be, upon the written opinion of any attorney (who may be an attorney for the County or
an employee of the County) believed by the Paying Agent, to be qualified in relation to the
subject matter.

Section 603. Compensation.

1. The County shall pay to the Paying Agent from time to time such
compensation as may be agreed upon in writing by the County and the Paying Agent for all
services rendered under this Certificate.

2. To the extent permitted by law and approved by the Treasurer, the County
may indemnify the Paying Agent and hold it harmless, against any loss, liability or reasonable
expense (including the costs and expenses of its counsel and of investigating and defending
against any claim of liability) arising out of or in connection with its acting as Paying Agent
under this Certificate; provided, however, that the Paying Agent shall not be indemnified for or
held harmless against any such loss, liability or expense resulting from its negligence, willful
misconduct or bad faith. The provision of this paragraph 2 shall remain in full force and effect
notwithstanding the resignation or removal of the Paying Agent or the termination of this
Certificate.

3. Nothing in this Certificate shall require or obligate the Paying Agent to
advance, expend or risk its own funds or otherwise to incur any personal financial liability in the
performance or exercise of any of its duties or rights hereunder and the Paying Agent shall be
fully justified and protected in taking or refusing to take any action under this Certificate or the
2012-13 TRANSs unless it shall first be indemnified against any and all liability and expense
which may be incurred by it by reason of such taking or refusing to take any such action (other
than any liability or expense resulting from its negligence, willful misconduct or bad faith).
Notwithstanding the foregoing, the Paying Agent shall not require indemnification prior to the
making, when due, of any payment required at the respective Maturity Dates of the several series
of 2012-13 TRAN:S.

Section 604. Ownership of the 2012-13 TRANs Permitted. Subject to
Section 305, the Paying Agent may become the Holder of any 2012-13 TRANS.

Section 605. Resignation or Removal of Paving Agent and Appointment of
Successor. The Paying Agent may at any time resign and be discharged of the duties and
obligations created by this Certificate by giving at least 60 days’ prior written notice to the
County. The Paying Agent may be removed at any time with or without cause by an instrument
filed with the Paying Agent and signed by the County. A successor Paying Agent may be
appointed by the County and shall be a commercial bank with trust powers or a trust company
organized under the laws of any state of the United States or a national banking association,
having capital and surplus aggregating at least $100,000,000, and willing and able to accept the
office on reasonable and customary terms and authorized by law to perform all the duties
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imposed upon it by this Certificate. For purposes of this Section, a commercial bank with trust
powers or a trust company shall be deemed to have capital and surplus aggregating at least
$100,000,000 if it is a wholly-owned subsidiary of a corporation having capital and surplus
aggregating at least $100,000,000 and such corporation provides a written guaranty, in form and
substance satisfactory to the County, of the performance by the bank or trust company of its
obligations as Paying Agent hereunder. Such Paying Agent shall signify the acceptance of its
duties and obligations hereunder by executing and delivering to the County a written acceptance
thereof. Resignation or removal of the Paying Agent shall be effective upon appointment and
acceptance of a successor Paying Agent.

1. In the event of the resignation or removal of the Paying Agent, the Paying
Agent shall pay over, assign and deliver any moneys held by it to its successor. In no event shall
the resignation or removal of the Paying Agent become effective prior to the assumption of the
resigning or removed Paying Agent’s duties and obligations by a successor Paying Agent.

Section 606. References to Paying Agent. References in this Article VI to a
Paying Agent shall be deemed to be references to any Paying Agent other than the Treasurer.

ARTICLE VII

SUPPLEMENTAL RESOLUTIONS AND CERTIFICATES

Section 701. Supplemental Resolutions and Certificates Effective Without
Consent_of Holders. A Supplemental Resolution of the County may be adopted, or a
Supplemental Certificate may be executed, for any one or more of the following purposes,
which, without the requirement of consent of Holders, shall be fully effective in accordance with
its terms:

@) to add to the covenants and agreements of the County in the Resolution or
this Certificate, as the case may be, other covenants and agreements to be observed by the
County that are not contrary to or inconsist